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The Supreme Court of Pennsylvania has ruled that an 
automobile company, whose stock had been “frozen” and 
sales restricted by the federal government, was, neverthe- 
less, subject to the mercantile license tax for 1942, based 
upon gross sales for the year 1941. (See page 330.) 


In Florida, the presumption in the chain store tax law 
that all stores using the same name are chain stores, was 
held rebuttable by evidence. (See page 326.) 


The Court of Errors and Appeals of New Jersey has 
affirmed the action of the Chancery Court in refusing to 
take jurisdiction in a controversy involving a Delaware 
corporation voting trust agreement which provided that the 
rights of the parties were to be governed by the laws of 


New Jersey, where no other ground for jurisdiction appeared. 
(See page 324.) 
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Overtime and Under Pressure 


An experienced, reliable Transfer Agent 
would relieve your organization of many of 
those overtime, under-pressure jobs so hard 
to handle in these days of depleted office 
staffs. Preparation of stockholders’ lists for 
regular or special meetings, proxy mailing 
and checking, dividend disbursements — 
those are only a few of the harrassing de- 
tails a good Transfer Agent can take off 
your shoulders. Why not investigate the 


possibilities—today? 
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The Corporation Journal is published by The Corporation Trust 
Company, monthly, except in July, August, and September. Its pur- 
pose is to provide, in systematic and convenient form, brief digests of 
significant current decisions of the courts, and the more important 
regulations, rulings or opinions of official bodies, which have a bearing 
on the organization, maintenance, conduct, regulation, or taxation of 
business corporations. It will be mailed regularly, postpaid and with- 
out charge, to lawyers, accountants, corporation officials, and others 
interested in corporation matters, upon written request to any of the 
company’s offices (see next page). 


When it is desired to preserve The Journal in a permanent file, a 
special and very convenient form of binder will be furnished at 


cost ($1.50). 
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Having offices or representa- 
tives in every state and territory 
of the United States and in the 
District of Columbia and in every 
province of Canada, we: 


1—obtain for lawyers, from 
official sources, any official 
information the lawyer needs 
for incorporating or qualify- 
inga client inanytorisdiction: 


2—under the lawyer's direc- 
tion, attend to all clerical 
details of incorporation or 
qualification as each different 
jurisdiction may require—fil- 
ing, recording, advertising, 
holding incorporators’ meet- 
ing, etc.; 


3—under the lawyer's direc- 
tion, furnish the statutory 
office or agent required for 
either domestic or foreign 
corporation in any jurisdic- 
tion: 


4—keep attorneys informed 
of all state taxes to be = 
and reports to be filed by a 
client corporation in the 
state of incorporation and any 
States in which it may qualify 
as a foreign corporation. 


Having completely equipped 
transfer departments at the New 
York, Jersey City and Wilming- 
ton offices we are able to serve 
at whichever office is preferred: 


1—as Transfer or Co-Transfer 
Agent, or Registrar, for the se 
curities of corporations ; 


2—as Custodian of Securities, Es- 
crow Depositary or Depositary 
for Reorganization Committees, 
or Liquidating Agent for corpo- 
rations being dissolved. 


The associated companies’ loose-leaf service division 


COMMERCE) CLEARING HOUSE, INO, 


NEW YORK CHICAGO WASHINGTON 
EMPIRE STATE SLOG, 214N. MICHIGAN AVE. MUNSEY BLDG, 


—compiles and publishes a complete line of Loose Leaf 


Services covering new business laws and taxes,. both 
Federal and State. 


Partial List of Fields or Topics Covered 
Federal Taxes + State and Local Taxes + Social 
Security + Liquor Control - Banking + Public 
Utilities + Securities + Insurance + Trade Regu- 
lation + Carriers + Aviation + Food, Drugs and 
Cosmetics “© Bankruptcy - Warlaw + Chateel 
Mortgages + Conditional Sales - Labor + Trusts 
and Estates + Accountancylaw + Co i 
and Legislative Reporting + U. S. Supreme Court 
Reporting - Canadian Taxes + Inheritance Taxes 

Federal Administrative Procedure 





What Constitutes Doing Business 


Processing 


Where a foreign corporation 
sends raw materials it owns to a 
processor or manufacturer in an- 
other state in which the corpora- 
tion is not licensed to do business 
and the materials, as processed or 
manufactured, are to be returned 
to it, the question is sometimes 
raised as to whether the activities 
of such a foreign corporation may 
be regarded as the doing of busi- 
ness within the state where the 
processing or manufacturing is 
done, so as to require qualification 
on its part. 

There appear to be no decisions 
which indicate that a foreign corpo- 
ration is to be considered as doing 
business under such limited facts." 
It may be noted, however, that 
there are eight states in which the 
mere ownership of personal prop- 
erty within the state by a foreign 
corporation is, by statute, made 


the equivalent of the doing of 
business there and qualification is 
indicated as a condition of such 
ownership. These states are Colo- 
rado, Florida, Georgia, South 
Dakota, Utah, Washington, West 
Virginia and Wisconsin. Such 
statutes * are usually to be taken 
into consideration where personal 
property is sent into a state to be 
processed. 

Where the facts differ to the ex- 
tent that the processor or manu- 
facturer holds the goods for the 
foreign corporation, after process- 
ing, awaiting the receipt of orders 
for their sale and shipment, a dif- 
ferent question is presented. It 
would seem that under such cir- 
cumstances the processor or man- 
ufacturer would become the agent 
of the foreign corporation, which 
might then be regarded as doing 
business.® 


1 There can be no question that the processor or manufacturer is 


doing business in his own state and that the transaction would not be 
regarded as interstate commerce as to him. Department of Treasury 
of Indiana et al. v. Ingram-Richardson Mfg. Co., Inc., 61 S. Ct. 866, 
rehearing denied, 61 S. Ct. 1107. 

* Colorado: Stats., 1935, Ch. 41, Sec. 73; Florida: Rev. Gen. Stats., 
1927, Sec. 6026; Georgia: Gen. Tax Act, 1935, Sec. 2, Par. 44; South 
Dakota: Comp. Laws, 1939, Sec. 11.2002; Utah: R. S. 1933, Sec. 18-8-5; 
Washington: L. 1927, Ch. 70, Sec. 16; West Virginia: 1931 Code, Ch. 31, 
Sec. 79; Wisconsin: Stats. 1939, Ch. 226, Sec. 226.02. In Alabama, 
Utah and Wisconsin, there are decisions to the effect that a single act 
carried on within the state by a foreign corporation constitutes doing 
business. : 

® Union Cloak & Suit Co. v. Carpenter, (Ill.) 102 Ill. App. 339; 
Town of Sellersburg v. Stanforth, (Ind.) 198 N. E. 437; Milburn Wagon 
Co. v. Commonwealth, (Ky.) 139 Ky. 330, 104 S. W. 323; American Steel 
& Wire Co. v. Speed, (Tenn.) 192 U. S. 500, 24 S. Ct. 500; Loverin & 
Brown Co. v. Tansil, (Tenn.) 118 Tenn. 717, 102 S. W. 77. 
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Domestic Corporations 


Alabama. 


To hold corporation liable in slander action, defamatory words of 
agent must have been previously authorized or subsequently ratified 
or approved. Ina suit for slander against the appellant corporation 
and its corporate agent allegedly acting within the line and scope 
of his employment, liability was asserted solely because the allegedly 
slanderous words were spoken by the agent, while acting within the 
line and scope of his employment. There was no allegation of 
corporate authorization or subsequent approval or ratification of 
the defamatory words. The Court of Appeals of Alabama held that 
these allegations were totally insufficient under the Alabama rule. 
It noted that the prevailing rule elsewhere rendered the corporation 
liable for slanderous utterances of its agent while acting within the 
line and scope of his authority, whether or not previously author- 
ized or subsequently ratified. “But,” said the court, “Alabama has 
long followed the minority rule, that a corporation cannot commit 
slander and can only become liable therefor where the defamatory 
words of the agent had been (1) previously authorized or (2) subse- 
quently ratified or approved (or—not here pertinent—where the act of 
the agent constitutes a breach of contractual duty toward the plain- 
tiff). This is true even though the agent of the corporation be acting 
for its benefit and within the scope of his duty, the reasoning being 
that slander is an individual wrong and the voluntary and tortious 
act of the speaker.” As the trial court had disregarded the settled 
law of Alabama in overruling the demurrers of the appellant in this 
connection, a reversal was ordered. Luquire Ins. Co., Inc. v. Parker, 
10 So. 2d 41. Wm. S. Pritchard and Victor H. Smith of Birmingham, 
for appellant. Leonard Crawford of Fort Payne, for appellee. 


California. 


Stock of California corporation ruled subject to attachment in 
county where corporate business was actually carried on, rather than 
in county designated in articles of incorporation, under circumstances 
where no business office was maintained in county so designated. 
Plaintiff Partch and defendant Adams were judgment creditors of a 
stockholder in defendant company and claimed ownership of the 
stock as purchasers at execution sales. The corporation had designated 
Sacramento County in its articles of incorporation as the principal 
place of business of the corporation. The evidence, however, dis- 
closed that the company did not maintain any business office there, 
but that it maintained its office for the transaction of corporate busi- 
ness in San Joaquin County. Plaintiff Partch had purchased at an 
execution sale in Sacramento County, while defendant Adams had 
purchased at an execution sale in San Joaquin County. The District 
Court of Appeal, First District, Division 1, in reviewing a judgment in 
the lower court adverse to plaintiff, remarked: “Strangely enough, there 
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appears to be no case in California determining the proper situs of corpo- 
rate stock of a domestic corporation for the purpose of attachment or 
execution, and there is little authority in other jurisdictions.” The 
court referred to sections of the law which related to the attachment 
of shares of stock and said: “It seems quite clear that the Legisla- 
ture intended, at least where the corporation carries on no activities 
and no officer is present at the place designated in the articles as the 
principal place of business, that a valid attachment or execution may 
be had in the county where the corporation carries on its activities 
and a proper officer can be reached to complete the service. The 
fiction that a corporation has its legal domicile at the place designated 
in its articles was created to accomplish justice in certain cases, not 
to defeat justice. When a legal fiction results in an absurdity it 
should be disregarded. It follows that San Joaquin County was a 
proper county in which to serve the corporation.” Partch v. Adams 
et al., 130 P. 2d 244. James H. Boyer of Oakland, for appellant. 
Frank P. Adams in pro. per., and Dinkelspiel & Dinkelspiel of San 
Francisco, for respondents. 


New York. 


Defendant corporation, transferring stock on authority of stock 
power signed by stockholder on which name of defendant and num- 
ber of shares had been forged, held liable for value of shares trans- 
ferred. The plaintiff, intending to purchase 100 shares of U. S. 
Smelting & Refining Company, was induced by her broker to sign 
stock powers which on their face authorized the sale by her of shares 
of U. S. Smelting & Refining Company which at the time she did not 
possess. Alterations were made by the broker in the powers, chang- 
ing the name of the company to that of the defendant American Tele- 
phone & Telegraph Company and changing the number of shares, 
without the knowledge of plaintiff, who was also a stockholder in 
defendant company, to correspond with unendorsed stock owned by 
her in defendant company in the possession of the broker. These 
latter shares having been transferred and cancelled by the defendant, 
plaintiff sought to recover their value. Judgment was directed by 
the Supreme Court, Trial Term, New York County, for the value of 
the certificates on the dates of transfer, plus the value of the accrued 
dividends with interest thereon from the respective dates payable to 
the date of the entry of judgment, with costs. “Plaintiff could not 
anticipate or foresee that the stock powers would be forged,” observed 
the court, “and the fact that she did not endorse the stock certificates 
themselves indicates that she had no intention of parting with this 
stock. Undoubtedly, the defendant acted in good faith but so too 
did the plaintiff ; in fact all of the parties were mislead or duped by a 
clever criminal act.” Hill v. American Telephone & Telegraph Co. 
et al., 37 N. Y.S.2d 957. Bernard, Remsen, Nobiletti & Millham and 
Newton Millham, for plaintiff. Bigham, Englar, Jones & Houston 
and J. Joseph Noble, for defendant American Tel. & Tel. Co. James 
I. Cuff, for impleaded defendants Sutro & Co. and Post & Flagg. 
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Foreign Corporations 


New Jersey. 


Court of Errors and Appeals affirms Chancery Court in refusing to 
take jurisdiction in controversy involving Delaware corporation vot- 
ing trust agreement providing that rights of parties were to be 
governed by the laws of New Jersey, where no other ground for juris- 
diction appeared. The New Jersey Court of Errors and Appeals 
recently affirmed, per curiam, a decree of the Court of Chancery 
wherein that court refused to take jurisdiction of a controversy involv- 
ing a voting trust agreement with regard to the shares of stock of a 
Delaware corporation. The complainant and the individual defend- 
ant were non-residents of New Jersey and it did not appear that any 
stockholder who deposited his stock pursuant to the terms of the 
agreement was a resident of that state or that the voting trust agree- 
ment was executed there. The corporation was not alleged to have 
a place of business in the state. It was noted that the sole reason for 
complainant’s appeal to the Court of Chancery appeared to be based 
on a provision in the voting trust agreement that “the agreement and 
all rights of the parties thereunder shall be governed by the laws of 
the state of New Jersey.” The only other defendant was a New 
Jersey trust company which had been designated in the trust agree- 
ment as custodian of the shares delivered to the voting trustees, which 
the court observed was not a necessary party to the dispute between 
complainant and the individual defendant. No reason appearing to 
the court why the complainant instituted his suit in the New Jersey 
court, that is, why he should not seek the relief desired through the 
courts of the states in which the defendant or the corporation whose 
shares were involved were domiciled, the bill of complaint was dis- 
missed as to the individual defendant, the court concluding its opinion 
as follows: “It is to be observed that the agreement does not purport 
to confer jurisdiction on any court of this state to hear and determine 
the controversy—it merely provides that such controversy shall be 
governed by the laws of this state—but even if the intent of the 
parties to the agreement was to grant or confer such jurisdiction on 
this court, it cannot avail complainant.” Carnegie v. Laughlin et al., 
New Jersey Court of Errors and Appeals, October 15, 1942. Com- 
merce Clearing House Court Decisions Requisition No. 289888. Milton, 
McNulty & Augelli of Jersey City for the appellant. Lum, Fairlie 
& Wachenfeld of Newark, for the respondent. 


New York. 


Unlicensed foreign corporation soliciting contract in New York 
for advertising copy and other material which were produced in 
Connecticut, held not doing business so as to be required to be licensed 
in New York. In a recent case in the Surrogate’s Court, Saratoga 
County, a Connecticut corporation filed a claim for services rendered 
a testator under a contract entered into early in 1937 and renewed at 
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the end of that year. The contract provided for a survey to be made 
by the corporation, which consisted of interviews with people in the 
community where the decedent was engaged in business, for the 
purpose of obtaining information to be used in the production of 

advertising copy by the corporation for the decedent. The advertis- 
ing copy, engravings and other material used in connection with the 
performance of the contract were all produced in Connecticut. The 
defense being raised that the company’s activities constituted doing 
business in New York, which would require it to be licensed for that 
purpose, and that the corporation could not maintain an action under 
Sec. 218, General Corporation Law, because it was not so licensed, 
the court ruled that the solicitation of the contract and other activi- 
ties under it did not bring the corporation within the terms of the 
statute so as to prohibit it from litigating the validity of its claim in 
the courts of NewYork. In re Dennin’s Will, 37 N. Y. S. 2d 7235. 
Saul Balmuth of Ballston Spa, for claimant, Maxwell-Davis, Inc. 
William Rooney of Ballston Spa, for executrix. 


Taxation 


California. 


Seller, the revocation of whose sales tax permit was threatened 
because of non-payment of additional tax assessed, held not entitled 
to injunctive relief. Plaintiff was a holder of a seller’s permit under 
the California Retail Sales Tax Act of 1933. In 1940, the State Board 
of Equalization, having assessed an additional tax upon plaintiff 
under the act, notified plaintiff, after a hearing, that if it did not pay 
the additional tax, the board intended to revoke its permit. Sec. 31 
of the law provided that no injunction was to be issued against the 
state to enjoin the collection of the tax and that no proceeding could 
be maintained for the recovery of any amount alleged to be erroneously 
or illegally assessed or collected unless a claim for refund or credit 
had been filed and that the claimant might institute suit, within ninety 
days after the mailing of notice of the board’s action upon such claim, 
to recover the whole or any part of the amount with respect to which 
the claim was disallowed. The lower court had held that plaintiff was 
entitled to injunctive relief under the circumstances. This judgment 
was reversed by the California District Court of Appeal, First Dis- 
trict, which ruled that plaintiff had an adequate remedy at law and 
was not entitled to injunctive relief against the board. Helms Bakeries 
v. State Board of Equalization,* 128 P.2d 167. Earl Warren, Attorney 
General, H. H. Linney, Assistant Attorney General and Adrian A. 
Kragen, Deputy Attorney General, for the appellant. Faries & 
McDowell of Los Angeles, for the respondent. (Hearing denied by 
California Supreme Court, September 10, 1942. Petition for certiorari 
filed in the Supreme Court of the United States, December 10, 1942; 
Docket No. 578.) 


* The full text of this opinion is printed in The Corporation Tax Service, 
California, page 6377. 
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Florida. 


Presumption in chain store tax law that all stores using the same 
name are chain stores, held rebuttable by evidence. The Supreme 
Court of Florida, Division B, has affirmed a judgment indicating that 
an individual, M. E. Herndon, was not subject to the Florida chain 
store tax under the following circumstances: The record showed 
that his store was independently owned and operated by him, that it 
was the only store he owned or operated, and that it was not under 
the management, direct or indirect, of any other person or group of 
persons. It appeared that this owner had a contract with Western 
Auto Supply Company whereby it could use a sign designating his 
store as “Western Auto Associate Store, home owned by M. E. 
Herndon, proprietor.” It was shown that by other provisions of the 
contract Herndon purchased a large per cent of his merchandise from 
Western Auto Supply Company, but it was also shown that the con- 
tract could be cancelled by either party at any time on sixty days’ 
notice and that the company had nothing whatever to do with the 
management or control of Herndon’s business. The court quoted a 
provision of the chain store tax law to the effect that all stores using 
the same name or trade name “shall be presumed to be ‘chain stores’; 
and the use of the same, or a similar name, shall be prima facie evi- 
dence that all such stores are under the same ultimate management, 
whether operated in this State or not.” The court ruled that “the 
presumption in the quoted provision is a rebuttable one and the 
record does so completely in this case.” Lee v. Herndon,* 10 So. 
2d 305. J. Tom Watson, Atty. Gen., Lawrence A. Truett, Asst. Atty. 
Gen., and Tiffany Turnbull, Sp. Asst. Atty. Gen., for appellant. J. Lewis 
Hall of Tallahassee, Charles E. Davis of Madison and Sam R. Marks 
of Jacksonville, for appellee. 


* The full text of this opinion is printed in The Corporation Tax Service, 
Florida, page 4828. 


Georgia. 


Mortgages of foreign mortgage corporation, sent to independent 
Georgia agencies for ultimate collection, liquidation or renewal, held 
not subject to the intangibles tax. A foreign mortgage corporation, 
which did not maintain an office or agency in Georgia, had credits, 
such as mortgages, arising from loans and sent these to separate and 
independent agencies in Georgia for the purpose merely of protecting 
the securities and ultimate collection or liquidation or renewal thereof. 
The Georgia Supreme Court ruled that this method of handling the 
securities was not such as to make them taxable, for intangibles tax 
purposes, as an integral part of some local business conducted by the 
corporation. National Mortgage Corp. v. Suttles et al.,* 22 S. E. 2d 386. 
Commerce Clearing House Court Decisions Requisition No. 288766. 
John P. Stewart of Atlanta, for appellant. Ralph H. Pharr, E. H. 
Sheats and W. S. Northcutt of Atlanta, for appellees. Wm. Wallace 
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Lyons, J. L. R. Boyd, Granger Hansell, W. O. DuVall of Atlanta, 
and J. A. McCurdy of Decatur, for parties at interest. Upon motion 
for rehearing, which was denied, the court referred to the decision 
of the Supreme Court of the United States in State Tax Commission 
of Utah v. Aldrich, 62 S. Ct. 1008, (The Corporation Journal, June, 
1942, pages 197, 208), holding, in an estate tax case, that there is no 
constitutional rule of immunity from taxation of intangibles by more 
than one state, and observed: “Admittedly, the decision contains 
much language that would seem to be a more liberal pronouncement 
in favor of the taxing power of a State than any previous decision by 
that court, but, even so, it clearly does not require a different con- 
clusion in the instant case.” Commerce Clearing House Court Deci- 
sions Requisition No. 288766-A. 


* The full text of this,opinion is printed in The Corporation Tax Service, 
Georgia, page 2781. 


Mississippi. 

Installation of machinery by seller, although shipped into state in 
interstate commerce, held to create liability for state privilege tax on 
contractors and for state gross sales tax imposed upon contractors. 
The Supreme Court of Mississippi, Division A, recently had before 
it the question of the liability of a foreign corporation, selling and 
installing air-conditioning systems in buildings in Mississippi, which 
systems were shipped into the state in interstate commerce, to the 
payment of privilege taxes as a contractor and to the payment of the 
gross sales tax as imposed on the business of contracting. The cor- 
poration had not qualified to do business in Mississippi as a foreign 
corporation. The machinery sold was manufactured outside the 
state, shipped to its destination in the state, and then carted from 
the railroad station to the building by the contractor at his own 
expense, and to be there installed by the expert engineers and other 
employees of the contractor. The court noted that there was thus 
“considerable local work in connection with the proper installation, 
adjustment and practical testing of the system before the obligation 
of the purchaser arose to finally accept the machinery and equipment 
as a completed air-conditioning system and become bound to pay for 
the same under such contract.” The court referred to decisions of 
the Supreme Court of the United States involving the sale of mer- 
chandise or machinery and its installation, distinguishing the facts 
in the case of York Manufacturing Co. v. Colley, 247 U. S. 21, from 
those in the present case by emphasizing that in the former “the 
installation of the ice plant was actually done by the purchaser who 
employed the necessary local labor and paid the expert engineer 
furnished by the seller for such installation,” while, in the case at 
bar, “the appellee itself performed the work of installation, adjusting 
and testing the air-conditioning system at a cost amounting to a sub- 
stantial part of the contract price and included therein.” In referring 
to the more recent decision of the Supreme Court of the United States 
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in McGoldrick v. Berwind-White Coal Mining Co., 309 U. S. 33, the 
court remarked: “As was observed by the Court in that case the 
purpose of the commerce clause is to protect interstate commerce 
from discriminatory state action, but this purpose must be reconciled 
with the right of the state taxing power to cause interstate commerce 
to bear its share of state tax burdens to the end that there shall be 
no discrimination against intrastate commerce.” It concluded its 
opinion as follows: “Where such a substantial portion of the con- 
tract for the sale, installation, adjustment and testing of the air- 
conditioning systems involved in this case was performed in this 
State, as a condition precedent to its final acceptance by the pur- 
chaser, in the exercise of a local activity to the extent disclosed by 
the declaration in this case, the contention of the appellee as to its 
nonliability for the taxes in question, if sustained, would work an 
unjust discrimination against those residing in this State who may 
undertake to manufacture and install machinery and equipment in 
connection with many of the projects enumerated by the statute and 
also where the materials for any of such projects are ordered and 
shipped in interstate commerce from manufacturers out of the State 
and assembled and installed by local residents who may be engaged 
in the business of contracting in this State and liable for the taxes in 
question. In our opinion the tax here imposed has equality as its 
theme and that the statutes in question apply to the activity in which 
the appellee is here engaged.” Stone v. York Ice Machinery Corpora- 
tion,* 10 So. 2d 380. J. H. Sumrall of Jackson, for appellant. Watkins 
& Eager of Jackson, for appellee. 


* The full text of this opinion is printed in The Corporation Tax Service, 
Mississippi, page 7503. 


Pennsylvania. 


Automobile company, whose stock had been “frozen” and sales 
restricted by federal government, ruled subject to mercantile license 
tax. The mercantile license tax of the appellee corporation, which 
had for many years been engaged in the sale of new automobiles 
and automobile parts, had been based, for the year commencing 
May 1, 1942, upon its gross sales of automobiles and automobile parts 
for the year 1941. The company protested its liability for the pay- 
ment of the tax for the reasons that its stock of goods, consisting of 
automobiles, had been “frozen” and sales restricted by orders and 
regulations of the federal government, resulting from the war emergency. 
The Board of Mercantile Appraisers had refused to modify its assess- 
ment, and the company had appealed from the assessment to the 
court below, which had entered an order directing that the assess- 
ment for 1942 be reduced to an amount calculated solely on the gross 
sales of automobile parts for the year 1941. The Commonwealth 
appealed. The Supreme Court of Pennsylvania, Western District, 
reversed the order of the court below reducing the assessment and 
reinstated the assessment made by the Board of Mercantile Appraisers, 
observing, in its opinion: “In spite of the restrictions under which 
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appellee is obliged to operate, if at all, by virtue of the emergency 
orders, the plain fact remains that it continues to sell automobiles 
purchased by it for resale, and, as above stated, this is all that is 
required to bring it within the class designated for taxation. Appellee 
is thus clearly liable for the minimum tax, and we can perceive of no 
sound reason why it is not also obligated to pay the further assess- 
ment based on gross receipts. The statute concededly contains no 
provision that would absolve it and, therefore, all doubts as to the 
legislative intent on the subject must be resolved in favor of the 
validity of the levy, under the established rule that fiscal measures, 
such as the present one, are to be strictly construed against exemp- 
tions.” Commonwealth of Pennsylvania v. McKinley-Gregg Automobile 
Company,* 28 A. 2d 919. Commerce Clearing House Court Decisions 
Requisition No. 291898. James J. Lawler of Pittsburgh, and Claude 
T. Reno, Attorney G€neral, and E. Russell Shockley, Deputy Attorney 
General, of Harrisburg, for appellant. Maurice Chatkin of Pittsburgh, 
for appellee. 


* The full text of this opinion is printed in The Corporation Tax Service, 
Pennsylvania, page 4189-2. 


Tennessee. 


Furnishing and installation of removable fixtures in a store ruled 
an activity not requiring licensing as a general contractor. Appellant 
New York corporation had been convicted of violating Chapter 70, 
Acts of 1931, as amended, by engaging in general contracting in the 
state without having first been licensed as a general contractor as 
required by the Act, which applied, among other things, to those 
engaged in general contracting who undertake to erect, alter or repair 
buildings and structures where the cost of the completed structure 
or improvement exceeds $10,000. Appellant was engaged in the busi- 
ness of fabricating complete store furnishings and equipment at its 
factory in New York and shipping the fabricated articles to the pur- 
chaser ready for installation. It also engaged in the business of 
manufacturing and installing store fronts. Appellant entered into 
two contracts with the lessee of a building in Tennessee, one for a 
store front and the installation of a vault for $7,750 and the other for 
the furnishing of the interior equipment consisting of show cases, 
wall cases and paneling, shelving, etc., for $9,000. The Tennessee 
Supreme Court, in reversing a judgment against appellant in the 
lower court, disagreed with the view of the lower court that the two 
contracts were to be regarded as a whole and considered as exceed- 
ing the $10,000 mentioned in the statute. The higher court also 
regarded the $9,000 contract for the furnishing of the interior equip- 
ment as not within the terms of the licensing act, observing that “it 
would do violence to the Act, to construe it as embracing the furnish- 
ing and installation of unattached and removable fixtures in a store, 
or other building.” Ross-Frankel, Inc. v. The State, 165 S. W. 2d 
590. W. P. O’Neil and Howard Jarvis of Knoxville, for plaintiff in 
error. Ernest F. Smith, Asst. Atty. General, for the State. 
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Appealed to The Supreme Court 


The following cases previously digested in The Corporation Journal have 
been appealed to The Supreme Court of the United States.* 


Catirornia. Docket No. 549. West Publishing Co. v. Superior Court 
et al., 128 P. 2d 777. (The Corporation Journal, December, 1942, 
page 277.) Use Tax—jurisdiction for service of process over foreign 
corporation, with salesmen operating from offices in state who effected 
collections and adjustments of complaints of customers, in action by 
state for use taxes. Petition for certiorari filed, November 27, 1942. 
Certiorari denied, January 18, 1943. 


CauiFrornia. Docket No. 578. Helms Bakeries v. State Board of 
Equalization, 128 P. 2d 167. (The Corporation Journal, February, 1943, 
page 325.) California Retail Sales Tax Act—injunction against revoca- 
tion of retail sales tax permit. Appeal filed, December 10, 1942. 


Feperat. Docket No. 22. Helvering, Commissioner of Internal 
Revenue v. Sprouse, 122 F. 2d 973. (The Corporation Journal, April, 
1942, page 158.) Federal income tax—stock dividend paid in non- 
voting common stock of corporation. Appeal filed, January 21, 1942. 
Certiorari denied, March 2, 1942. Petition for rehearing denied, March 
30, 1942. Order denying certiorari vacated, and petition for writ of 
certiorari granted, May 11, 1942. Argued, November 10 and 12, 1942. 


Feperat. Docket No. 66. Strassburger v. Commissioner of 
Internal Revenue, 124 F. 2d 315. (The Corporation Journal, March, 
1942, page 134.) Federal income tax—stock dividend in preferred 
stock declared by corporation which had only one class of stock out- 
standing, all owned by one person. Appeal filed, April 3, 1942. Certi- 
orari granted, May 11, 1942. Argued, November 10 and 12, 1942. 


* Data compiled from CCH U. S. Supreme Court Service, 1942-1943. 
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Regulations and Rulings 


DeLawarRE—The Secretary of State has indicated that it has been 
the practice of his office to require, in connection with the execution of 
the Annual Reports of Delaware companies, that the notary public 
either affix his seal or indicate his official status by a rubber stamp 
showing the expiration of his term of office, and that it has not been 
the practice to recognize acknowledgments taken by an attorney- 
at-law. (Delaware CT, { 140.2.) 

District oF CoLtumMB1A—Where goods are sold and delivered into 
the District of Columbia on a bill of lading with sight draft attached, 
title to such goods passes in the District, and the income from such a 
sale is taxable under the District of Columbia Income Tax Act. 
(Opinion of Corporation Counsel, District of Columbia CT, { 14-009.) 

Where a patent hélding corporation has no manufacturing activi- 
ties in the District and none of the articles manufactured under its 
patents are sold in the District, it may be stated that income received 
under a license agreement for the use of such patents is not income 
from District of Columbia sources. (Opinion of Corporation Counsel, 
District of Columbia CT, § 14-011.) 

IpAaHO—A duly licensed attorney at law is not required to have 
an insurance adjuster’s license for the handling of insurance company 
claims. (Opinion, Attorney General to Director of Insurance. Idaho 
CT, § 3013L.) 

Kentucky—A foreign corporation, effecting outside of Kentucky, 
the purchase and assignment of FHA insured mortgages on real estate 
located in Kentucky is not doing business in Kentucky. However, 
where such a foreign corporation enters into a contract with a Ken- 
tucky corporation for the servicing of such mortgages without selling 
or assigning the same to the Kentucky corporation, the latter is acting 
as the agent of the foreign corporation and such acts constitute doing 
business in Kentucky. (Kentucky CT, § .413.) 

NEBRASKA—If real property is acquired by a tax-exempt agency 
prior to January 1 in any year, the date when taxes become a lien upon 
property, such agency would acquire title to such property free and 
clear of any lien by reason of the taxes assessed for that year. (Opin- 
ion of the Attorney General, Nebraska CT, { 2301.) 

On1o—In ascertaining taxable credits of a foreign corporation, the 
Tax Commissioner may not allocate to Ohio that portion of the accounts 
receivable representing sales to its out-of-state parent corporation for 
delivery to out-of-state customers of its parent corporation by the 
former’s out-of-state subsidiary corporation, the merchandise never 
having been within the State of Ohio; but the Tax Commissioner may 
allocate to Ohio that portion of the notes and accounts receivable used 
in business in Ohio which represents sales by the corporation’s out-of- 
state agents to out-of-state distributors, entailing deliveries from the 
Ohio Plant, when approval of the agents’ sales by the Ohio office is 
obviated by the use of distributors’ contracts and previous establish- 
ment of their financial responsibility. (Opinion, Ohio Board of Tax 
Appeals, Ohio CT, {| 25-097.) 
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Some Important Matters for 
February and March 


This Calendar does not purport to be a complete calendar of all matters 
requiring attention by corporations in any given state. It is a condensed calendar 
of the more important requirements covered by the State Report and Tax Bulletins 
of The Corporation Trust Company. Attorneys interested in being furnished 
with timely and complete information regarding all state requirements in any 
one or more states, including information regarding forms, practices and rulings, 
may obtain details from any office of The Corporation Trust Company or C T 
Corporation System. 


ALaBAMA—Annual Franchise Tax Return due between January 1 and 
March 15.—Domestic and Foreign Corporations. 

Income Tax Return and Returns of Information at the 
source due on or before March 15.—Domestic and Foreign Cor- 
porations. 

Annual Franchise Tax due April 1, but may be paid with- 
out penalty until April 30.—Domestic and Foreign Corporations. 

ALaska—Annual Report due within 60 days from January 1.—Domestic 
and Foreign Corporations. 

Arizona—Income Tax Return and Returns of Information at the source 
due on or before March 15.—Domestic and Foreign Corporations. 

Annual Statement of Mining Companies due between Janu- 
ary 1 and April 1—Domestic and Foreign Corporations engaged 
in mining of any kind. 

ArKANsAS—Franchise Tax Report due on or before March 1.—Domestic 
and Foreign Corporations. 

CaLIFoRN1A—Returns of Information at the source and Returns of Tax 
Withheld at the source due on or before February 15.—Domestic 
and Foreign Corporations. 

Franchise (Income) Tax Return due on or before March 15. 
—Domestic and Foreign Corporations. 

Cotorapo—Returns of Information at the source due on or before Feb- 
ruary 15.—Domestic and Foreign Corporations. 

Annual Report due on or before March 15.—Domestic and 
Foreign Corporations. 

Connecticut—Annual Report due on or before February 15 (if cor- 
poration was organized or qualified between January 1 and June 
30 of any previous year).—Domestic and Foreign Corporations. 

Income Tax Return due on or before April 1.—Domestic 
and Foreign Corporations. 

DeLtawarE—Returns of Information at the source due on or before 
March 15.—Domestic and Foreign Corporations making certain 
payments of dividends, interest or other income to citizens or 
residents of Delaware during 1942. 

DomINIon oF CanapA—Returns of Information at the source due on 
or before February 28.—Domestic and Foreign Corporations. 

Grorcia—Income Tax Return and Returns of Information at the source 
due on or before March 15.—Domestic and Foreign Corporations. 
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Grorcia—( Continued) 

Report of Resident Stockholders and Bondholders due on 
or before March 1.—Domestic and Foreign Corporations. 

Intangible Property Tax Return due on or before March 15. 
—Domestic and Foreign Corporations. 

IpaHo—Income Tax Return and Returns of Information at the source 
due on or before March 15.—Domestic and Foreign Corporations. 

Itt1nois—Annual Report due between January 15 and February 28.— 
Domestic and Foreign Corporations. 

Iowa—Income Tax Return and Returns of Information at the source 
due on or before March 31.—Domestic and Foreign Corporations. 

Returns of Tax Withheld at the source due on or before 
March 31.—Domestic and Foreign Corporations. 

Kansas—Returns of Information at the source due on or before March 
1.—Domestic an@ Foreign Corporations. 

Annual Report and Franchise. Tax due on or before March 
31.—Domestic and Foreign Corporations. 

Kentucky—Returns of Information at the source due on or before 
March 15.—Domestic and Foreign Corporations. 

Louvistana—Capital Stock Statement due on or before March 1.—For- 
eign Corporations. 

Matne—Annual License Fee due on or before March 1.—Foreign 
Corporations. 

MaryLanpD—Returns of Information at the source due on or before Feb- 
ruary 15.—Domestic and Foreign Corporations. 

Returns of Tax Withheld at the source due on or before 
February 15.—Domestic and Foreign Corporations. 

Income Tax Return due on or before April 15.—Domestic 
and Foreign Corporations. 

MassacuusetTts—Returns of Information at the source due on or before 
March 1.—Domestic and Foreign Corporations. 

Minnesota—Returns of Information at the source due on or before 
March 1.—Domestic and Foreign Corporations. 

Income Tax Return due on or before March 15.—Domestic 
and Foreign Corporations. 

Annual Report due between January 1 and April 1—For- 
eign Corporations. 

MississtppI—Income Tax Return and Returns of Information at the 
source due on or before March 15.—Domestic and Foreign Cor- 
porations. 

Missourr—Returns of Information at the source due on or before 
March 1.—Domestic and Foreign Corporations. 

Annual Franchise Tax Report due on or before March 1.— 
Domestic and Foreign Corporations. 

Income Tax Returns due on or before March 15.—Domestic 
and Foreign Corporations. 

Montana—Annual Report of Capital Employed due between January 


1 and March 1.—Foreign Corporations qualified after February 
27, 1915. 
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MontTana—(Continued) ' 

Annual Return of Net Income due on or before March 1.— 
Domestic and Foreign Corporations. 

Annual Report due on or before March 1—Domestic and 
Foreign Corporations. 

Returns of Information at the source due on or before March 
15.—Domestic and Foreign Corporations. 

Nevapa—Annual Statement of business due not later than the month 
of March.—Foreign Corporations. 

New Hampsuire—Annual Return due on or before April 1—Domestic 
and Foreign Corporations. 

Franchise Tax due on or before April 1—Domestic Cor- 
porations. 

New Mexico—Franchise Tax Return due on or before March 15.— 
Domestic and Foreign Corporations. 

Returns of Information at the source due on or before April 
1.—Domestic and Foreign Corporations. 

New Yorx—Returns of Information at the source and Returns of Tax 
Withheld at the source due on or before February 15.—Domestic 
and Foreign Corporations. 

Annual Franchise Tax Report and Tax of Real Estate and 
Holding Corporations due between January 1 and March 1.— 
Domestic and Foreign Real Estate and Holding Corporations. 

Nortu Carotina—Income Tax Return and Returns of Information at 
the source due on or before March 15.—Domestic and Foreign 
Corporations. 

Nort Daxota—Income Tax Return and Returns of Information at 
the source due on or before March 15.—Domestic and Foreign 
Corporations. 

Annual Report due between January 1 and April 1.—For- 
eign Corporations. 

Oxuto—Annual Franchise Tax Report due between January 1 and 
March 31.—Domestic and Foreign Corporations. 

Annual Statement of Proportion of Capital Stock due be- 
tween January 1 and March 31.—Foreign Corporations. 

Ox.tanomaA—Returns of Information at the source due on or before 
February 15.—Domestic and Foreign Corporations. 

Income Tax Return due on or before March 15.—Domestic 
and Foreign Corporations. 

Orecon—Returns of Information at the source due on or before Feb- 
ruary 15.—Domestic and Foreign Corporations. 

Excise (Income) Tax Return due on or before April 1.— 
Domestic and Foreign Corporations. 

PENNSYLVANIA—Capital Stock Tax Report and Tax, Corporate Loans 
Report and Tax and Bonus Tax Report due on or before March 
15.—Domestic Corporations. 

Franchise Tax Report and Tax, Corporate Loans Tax Report 
and Bonus Tax Report due on or before March 15.—Foreign 
Corporations. 
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Ruope IsLanp—Annual Report due during February.—Domestic and 
Foreign Corporations. 
Corporation Tax Return due on or before March 1 (extended 
to March 20 in 1943).—Domestic and Foreign Corporations. 
SoutH CaroLtina—Annual License Tax Report due during February.— 
Domestic and Foreign Corporations. 
Income Tax Return and Returns of Information at the source 
due on or before March 15.—Domestic and Foreign Corporations. 
South Daxota—Annual Capital Stock Report due before March 1.— 
Foreign Corporations. 
Income Tax Return and Returns of Information at the source 
due on or before March 31.—Domestic and Foreign Corporations. 
Texas—Annual Franchise Tax Report due between January 1 and 
March 15.—Domestic and Foreign Corporations. 
Unitep States—Returns of Information at the source due on or before 
February 15.—Domestic and Foreign Corporations. 
Income and Excess-Profits Tax Return due on or before 
March 15.—Domesti@ and Foreign Corporations having an office 
or place of business in the United States. 
Utan—Returns of Information at the source due on or before February 
15.—Domestic and Foreign Corporations. 
Income (Franchise) Tax Return due on or before March 15. 
—Domestic and Foreign Corporations. 
VermMont—Returns of Information at the source due on or before Feb- 
ruary 15.—Domestic and Foreign Corporations. 
Annual Report due on or before March 1.—Domestic Cor- 
porations. 
Annual License Tax Return and Payment due on or before 
March 1.—Domestic and Foreign Corporations. 
Income (Franchise) Tax Return due on or before March 15. 
—Domestic and Foreign Corporations. 
Extension of Certificate of Authority due on or before April 
1.—Foreign Corporations. 
Vircinrta—Annual Registration Fee due on or before March 1.—Domestic 
and Foreign Corporations. 
Annual Franchise Tax due March 1.—Domestic Corporations. 
WEstT Vircin1ra—Returns of Information at the source due on or before 
March 15.—Domestic and Foreign Corporations. 
Wisconsin—Income Tax Return and Returns of Information at the 
source due on or before March 15.—Domestic and Foreign Cor- 
porations. 
Annual Report due between January 1 and April 1—Domestic 
and Foreign Corporations. 
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Supplementary Literature 


In connection with its various activities The Corporation Trust Company publishes the 
following supplemental! pamphlets, any of which will be sent without charge 
to readers of The Journal. Address The Corporation Trust Company, 
120 Broadway, New York, N. Y. 


Contracts You Can’t Enforce. Some interesting case-histories which 
show the advisability of a contractor getting his lawyer’s advice 


before undertaking construction work outside his home state, even if for the 
federal government. 


After the Agent for Service Is Gone. What will happen then if suit is 


brought against the company? Some examples taken from actual 
court cases, with full texts of the final decisions. 


Delaware Corporations. Presents in convenient form a digest of the 
Delaware corporation law, its advantages for business corporations, 
the attractive provisions for non par value stock, and a brief summary of the 


statutory requirements, procedure and costs of incorporation—all reflecting the 
amendments adopted in 1941, 


Spot Stocks—and Interstate Commerce. Treats, in a general and 
informal way, of the relation between the carrying of goods in 
warehouses in outside states and the statutory obligations which that activity, in 
some states, places on the corporation owning the goods. 


What Constitutes Doing Business. (Revised to March 15, 1939.) A 


184-page book containing brief digests of decisions selected from 
those in the various states as indicating what is construed in each state as “doing 
business."” The digests are arranged by state, but a Table of Cases and a Topical 
Index make them accessible also by either case name or topic. There is also a 
section containing citations to cases on the question of doing business such as 
to make the company subject to service of process in the state. 


When a Corporation Leaves Home. A simple explanation of the 
reasons for and purposes of the foreign corporation laws of the 
various states, and illustrations of when and how a corporation makes itself 
amenable to them. Of interest both to attorneys and to corporation officials. 


Amendments to Delaware Corporation Law, 1941. Contains complete 


text of the amendments adopted at the 1941 session of the legislature, 
giving for each one a brief explanation of its purpose and effect. 


We've Always Got Along This Way. This is a 24-page pamphlet 
giving brief digests of cases in various states in which corporation 
officials who had thought they were getting along very well with statutory repre- 
sentation by a business employe suddenly found themselves penalized in unusual 
and often embarrassing ways: such a3 one company that had to pay its employe- 
representative’s alimony. 


What! We Need a Transfer Agent? Nonsense! The foregoing is the 
title of a pamphlet which describes in detail, with many illustrations, 
the exact steps through which a stock certificate goes in being transferred from 
one owner to another by an expcrienced transfer agent—purpose being to enable 


any corporation official to judge more accurately whether or not his own company 
should use the services of a transfer agent. 


Judgment by Default. Gives the gist of Michigan Supreme Court case 
of Rarden v. Baker and similar cases in other states, showing how 
corporations qualified as foreign in any states and utilizing their business em- 


ployes as statutory representatives are sometimes left defenseless in personal 
damage and other suits. 





Just Published .. . 


UNITED STATES 
MASTER TAX GUIDE 
—1943- 


This is an original explanatory text, based 
on the Internal Revenue Code as amended, 
that tells just how the federal revenue law 
stands today. Moreover, it is replete with 
ideas and suggestions that will conserve 
time and protect against overpayments and 
mistakes in making out 1942 income tax 

i) “returns, handling 1943 income tax questions 
under the federal revenue laws, etc. 


The new UNITED STATES MASTER TAX GUIDE for 1943 is up-to-date 
in every detail. All the new provisions, rates and changes effected by the 
Revenue Act of 1942 are fully reflected. Plain-English explanations cover 
every important phase of the federal income tax—application of the tax to 
individuals, estates and trusts, corporations, partnerships; new Victory tax; 
determination of net income; capital gains and losses; deductions; returns; 
refunds; credits; check lists of deductibles, non-deductibles, etc. The excess 
profits tax, the capital stock and declared value excess-profits tax, the stamp, 
excise and miscellaneous taxes too, are each soundly, clearly, treated. Other 
timely and valuable features include tax rate tables, tax 

calendar, and detailed topical index. In all, some 384 pages, $d PER 

6 x 9, durable covers. COPY 


USE THIS HANDY FORM 


Commerce Clearing House, Inc. 
214 N. Michigan Ave., Chicago 


Send us ................. copies of the new 1943 UNITED STATES MASTER 
TAX GUIDE at $2 a copy (10 copies, $15; 25, $35). 


(O) Remittance enclosed 0 Send bill 


Attention _... 


208 i Sas a 


Kote: Copies are aucomaticatiy sent Current Law Handybook subscribers and subscribers for 
the CCH Standard Federal Tax Service. They should order only if extra copies are wanted. 





THE COREORATION TRUST COMPANY 


120 BROADWAY, NEW YORK, N. Y. 


Permit No. 


Posrmaster—If undeliverable For Any Reason, notify 
sender, stating reason (and new address, if known, 
if addressee has moved) on postage for 


which is guaranteed. 


Bkkkk 


Men are dying for us—to save our country for us. 
Shall we, the living, say crustily, “Defense Bonds? 
Oh, I bought some already”—and consider we have 


done enough? 


Keep buying . . . that’s our duty! Buy more, buy 
them regularly, out of each month’s income. 


Others are giving their lives. To lend every dollar 


we can afford is little enough . . . for you and me. 
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